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RECRUITMENT AGREEMENT

This Recruitment Agreement ('Agreement"), effective as of 21-04-2022 (the "Effective Date"), is made by and

between e-InfoChips Private Limited. a India corporation with a principal place of business located at Building

No
2. Aaryan Corporate Park. Near Shilaj Railway Crossing, Thaltej-Shilaj Road, Ahmedabad Gujarat, 380054
India ("ElC") and GeekLurn HR Consulting Pvt Ltd, a(n) Consulting & Staffing corporation, with a principal place
of businessJocated at # 450-DBS House, 26-Cunningham Road, Bangalore, Kamataka-560052 (hereafter
"Vendor"). EIC and Vendor may be referred to individually as a "Party" and collectively as "Parties."

WHEREAS, EIC desires to engage Vendor to provide employee recruitment services; and
WHEREAS, the Vendor is skilled and experienced in identification and acquisition of talented resources meeting
EIC's needs and desires to perform such services for ElC under the terms and conditions set forth below.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, the parties do
hereby agree as follows;

1. DEFINITIONS
1.1. "EIC HR"

means

EIC's human resource

depatment.

1.2. "Candidate" means a person who is identified
Vendor to ElC HR in response to an Active

by Vendor

and whose relevant information is submitted

Requisition.

by

1.3. "Gift Candidate" means a person ElIC may hire as a result of a referral by Vendor to any individual at EIC
other than the designated ElC HR contact, without the express written consent by ElC HR, including but
not limited to Individuals hired as a result of Gift Resumes.
1.4. "Gift

Resume(s)"

1.5. "Placement"

means a resume

means

EIC's

submitted to ElC that is not in response to

acceptance and hiring

of

a

a

specific Active Requisition.

Candidate in response to

an

Active

Requisition.

Eight.Threepercent
three (8.33 %) of a Candidate's starting CTC for the Placement of

1.6. "Placement Fee"
means
that Candidate. The starting CTC does not include any

bonuses, incentives, salary increases, allowances,

1.7. "Referral Date" means the date EIC receives

from the Vendor in response to

commissions, or other compensation.

1.8.

"Requisition"
that qualify

a resume

formal written requisition submitted by
specified employment position.

means a
for a

EIC HR

directly

a

Requisition.

to Vendor for Candidates

1.9. "Active Requisition" means a Requisition that has not been
rescinded, placed on hold, or withdrawn by
EIC HR, and that is for a position that has not been filled or
withdrawn, and that was originally requested
by EIC no greater than six (6) months prior.
2.

SERVICES TO BE PROVIDED. Vendor hereby

agrees to provide Candidates to EIC in response to one or
the term of this Agreement. Nothing contained herein
shall constitute a minimum commitment by ElC to issue
Requisitions or accept Candidates hereunder, and
Vendor has not relied on any representation, oral or written, to the
contrary. During the term of this Agreement,
Vendor agrees not to solicit or contact ElC employees for
any reason whatsoever at any time without the
express written consent of EIC HR.
more

Active

Requisitions from time

to time

throughout

2.1. Prior to

referring any Candidate to EIC, Vendor shall use best efforts to ensure the Candidate meets EIC's
selection criteria and performance-related standards
through a careful screening of the Candidate's
professional background and interest related to the opportunity. Vendor agrees
not to send any unsolicited
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Resumes without prior consent from EIC. The only resumes that ElC will accept are those relative to an
Active Requisition. All decisions concerning offers of employment are to be made by ElC according to
EIC's business needs and other lawful criteria.

2.2. Any EIC subsidiary or affliate (collectively, "Affliates") may issue a Requisition under this Agreement
Services for an Afiliate will be governed by the terms of this Agreement in the same manner as if an
Affiliate had executed an identical agreement directly with Vendor. An Affliate issuing a Requisition
hereunder will be entitled to all rights and interests of EIC and may enforce this Agreement in its own

name. It is stipulated and agreed that there is no joint and several liability between ElC and the various
Affiliates; each Affliate will be solely and severally liable for its obligations under each Requisition it issues
and will be responsible for performance of all obligations, including payment obligations.
3

FEES AND EXPENSES; INVOICING. Subject to the terms herein, EIC will pay Vendor a Placement Fee in

consideration for the Placement of a Candidate.
3.1. EIC agrees to notify Vendor immediately of any Placement of a Candidate along with the date of the
Candidate's acceptance and the details of the Candidate's starting annual base salary. Vendorshall submit
an invoice to EIC for each Placement Fee due hereunder. Invoices shall be uploaded via ElC's procureto-pay platform, or such other electronic means of transmission as EIC may reasonably request from time
to time. Failure to do so will result in delayed or non-payment. If Vendor fails to invoice ElC for any amount
within ninety (90) days after the month in which the Placement Fee(s) in question are earned or the

expense incurred, Vendor shall waive any right it may otherwise have to invoice for and collect such
amount. Payment shall be in INR by wire transfer to the bank and account number provided by Vendor in
writing, or by such other means as is agreed by the Parties. Upon EIC's request, Vendor agrees to provide
EIC with access to such records as may be reasonably appropriate for ElC or its accountants to verifythe

amount and nature of Placement Fee(s) invoiced. EIC shall pay undisputed invoices within forty-five (45)
days from the date EIC receives the invoice through the designated method.
3.2. EIC will not be liable to pay a Placement Fee for (i) a Candidate who has applied for employment or made

independent inquiry directly to EIC within the previous nine (9) months of the Referral Date, (i) a Candidate
who was previously referred by another employment recruitment agency or any source other than Vendor
(ii) a former employee of EIC or any of its Affliates or predecessors, or a current or former consultant

independent contractor, temporary agency employee, or employee of a subcontractor who has performed

services for EIC or any of its Affiliates or predecessors; (iv) a Candidate who is hired after nine (9) months
following the Referral Date; or (v) Gift Candidates.

4

EMPLoYMENT GUARANTEE.Vendor guarantees its Placements for a period of ninety (90) days. In the event
a Candidate who has accepted a Placement is employed by EIC for less than ninety (90) days for any reason
other than an EIC work force reduction, Vendor shall either () provide a replacement Candidate satisfactory to
EIC within thirty (30) days or (i) refund the Placement Fee in full as follows.

5. TERM. The term of this Agreement begins on the Effective Date and continues in ful force and effect thereafter
until 20-04-2023

unless otherwise terminated in accordance with the provisions set forth herein (the

Term").
5.1. Right to Terminate. This Agreement may be terminated in whole or in part at any time by the mutual
agreement of the Parties. EIC may terminate this Agreement or any Requisition in whole or in part, with or

without cause, at any time upon written notice. Any termination will be without prejudice to any other right
or remedy afforded to the Parties and will not affect any rights or obligations which have occurred prior to
such termination. In the event of the expiration or termination of this Agreement, provisions which by their

nature contain continuing obligations shall survive and continue in full effect. Each Party agrees to, at the
time of termination and at any other time upon request, promptly cease use of and return all Confidential
Information (as defined below) provided by the other Party under this Agreement. Provided, however, that
each Party shall be permitted to retain a copy held in any archived computer system in accordance with
its legal, security, and/or disaster recovery procedures, so long as the confidentiality and security of such
information in maintained in the ordinary course of business prior to destruction.
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6. CONFIDENTIAL
INFORMATION For purposes ofthis Agreement, Confidential Information includes, but is
not limited to: (i) the terms and conditions of this Agreement; (i) information of a business, planning, marketing
or technical nature, including financial data, plans, specifications, forecasts, market intelligence, concepts, fixed

assets, customer and/or employee information, strategies, agreements, or other proprietary or confidential
material which the disclosing party may, at its sole discretion, disclose to the receiving party, and (ii) models,
tools. processes and procedures, hardware and software, any documents, reports, memoranda, notes, files, or
analyses prepared by or on behalf of the receiving party that contain, summarize or are based upon any

Confidential Information. Confidential Information includes such information regardless of form, including
written, documentary, oral, or visual information. The term Confidential Information" does not include

information that is proven to be: (i) in the public domain through no fault of the receiving party or of any other

person or entity that is similarly contractually or otherwise obligated, (i) obtained independently from a third
party without an obligation of confidentiality to the disclosing party and without breach of this Agreement; or (ii)

independently developed by the receiving party by persons who did not have access, directly or indirectly, to

the Confidential Information of the other party. Each party agrees to: (i) hold in strict confidence all Confidential
Information of the other Party: (i) use the Confidential Information solely to perform or to exercise its rights
under this Agreement and (ii) not transfer, display, convey, or otherwise disclose or mak available all or any

part of such Confidential Information to any third party. Each Party shall take the same measures to protect
against the disclosure or use of the Confidential Information as it takes to protect its own proprietary or
confidential information, but in no event will such measures be less than reasonable care. The receiving party
may disclose the Confidential Information of the other in response to a valid court order, law, rule, regulation

(including any securities exchange regulation), or other governmental action provided that (i) the disclosing
party is notified in writing prior to disclosure of the information (unless such disclosure is not permitted by such
court order), and
thereceiving party assists the disclosing party, at the disclosing party's expense, in any
attempt by the other to limit or prevent the disclosure of the Confidential Information. Each party agrees that
theother party may have no adequate remedy at law if there is a breach or threatened breach of this Section
and, accordingly, that either party may be entitled (in addition to any legal or equitable remedies available to
such party) to injunctive or other eqitable relief to prevent or remedy such breach.

7.

INSURANCE Vendor shall carry all insurance as reasonably necessary to insure its potential liabilities from
events arising under or related to this Agreement. Vendor's insurance coverage types and amounts shall be no
less than those that are necessary and customary in the industry in which the Vendor is doing business.

8. INDEMNIEICATION Vendor shall indemnify, defend and hold harmless EIC and its officers, directors,
employees, Affiliates, subcontractors, customers, vendors, agents and shareholders, assigns, heirs,
successors, and legal representatives from and against, any and all costs, losses, liabilities, damages, lawsuits
judgments, claims, actions, fines, and expenses (including, without limitation, interest, penalties, reasonable
attorneys' fees, and all monies paid in the investigation, defense, or settlement of any or all of the foregoing)
that arise out of, or are incurred in connection with Vendor's performance or failure to perform under this

Agreement, including but not limited to Vendor's unlawful acts or omissions (or those of Vendor's employees)

9. MISCELLANEQUS PROVISIONS
9.1. Relationship of the Parties. Vendor is an independent contractor, and nothing in this Agreement will be ()
construed to create a partnership, joint venture, or agency relationship between the parties, or (i)
interpretedor construed as creating or establishing the relationship of employer and employee between
EIC and either Vendor or any employee or agent of Vendor. Vendor does not have, and will not represent
itself to have, any authority to bind or commit EIC to any oral or written contract, agreement, understanding
or obligation. This Agreement is non-exclusive, and both parties may contract with other entities for
services similar or related to those provided hereunder.

9.2. Governing law. This Agreement will be construed and governed in all respects by the internal laws of the
Courts of Ahmedabad, Gujarat, India for non-United States based claims and governed by the laws of New

York, United States for all United States-based claims, without giving effect to principles of conflicts of law.
All disputes and differences of any kind whatsoever arising out of or in connection with this Agreement for
non-United States based claims shall be referred to arbitration. Each party will nominate one arbitrator,
and the arbitrators so appointed shall appoint the third arbitrator. The arbitration proceedings shall be in

accordance with Arbitration and Conciliation Act 1996. The arbitration shall be at Ahmedabad and the
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proceedings shall be held in English. The Arbitration Award shallbe final and binding on Parties. The losing
Party shall bear all the arbitration expenses. THE PARTIES HEREBY WAIVE TRIAL BYJURY IN ANY
JUDICIAL PROCEEDING TO WHICH THEY ARE ADVERSE PARTIES INVOLVING, DIRECTLY OR
INDIRECTLY, ANY MATTER IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH
THIS AGREEMENT.

9.3. Waiver. The failure of either Party to enforce, at any time, or for any period of time, any of the provisions
of this Agreement will not be construed to be a waiver of such provisions or of its right thereafter to enforce
each and every provision.

9.4. Notices. Notices or other communications under this Agreement will be in writing and will be effective when
delivered personally or by overnight courier, or mailed, postage prepaid, by certified or registered mail to
each Party at the address set forth below (or to such other address as either Party may from time to time
provide the other).

ToEIC:

e-InfoChips Private Limited

Building No. 2, Aaryan Corporate Park,
Near Shilaj Railway Crossing, Thaltej-

Shilaj Road, Ahmedabad Gujarat, 380054
Attn: Legal

Email: ContractsNA@Arrow.com

To Vendor:

GeekLurn HR Consulting Pvt Ltd
# 450-DBS House, 26-Cunningham Road
Bangalore, Karnataka -

560052.

VP-Corporate Relations &Vendor Management
Sudhakar@geeklurn.com

9.5. Assignment. Neither this Agreement nor any rights or obligations hereunder may be delegated or assigned

by Vendor without the prior written consent of EIC, which will not be unreasonably witheld EIC will,

however, have the right to assignthis Agreement and the rights and obligations hereunderto: ()anentity

with which EIC may merge or consolidate, (i) an entity which purchases all or any substantial portion of
EIC's business assets; () an Affliate of EIC; or (iv) an entity which wholly or partially controls, is controlled
by, or is under common control with EIC.

9.6. Advertising / Publicity. Vendor agrees that no acknowledgement or other information concerningthis
Agreement and the Services provided hereunder will be made public by Vendor without prior written
Consent of EIC. Furthermore, Vendor will not use ElC's name, photographs. logos, trademarks, copyrights
or other identifying characteristics or that of any of its Afliates without ElC's prior written approval.

9.7. Compliance. The Parties agree to comply with all applicablefederal, state, international. and local laws
executive orders, and regulations issued, where applicable. Vendor shall comply with all applicable ElC

policies and procedures that directly relate to the Services contemplated under this Agreementwherethe
same are posted, conveyed, or otherwise made available to Vendor. Vendor warrants and represents that
it either: (i) complies with EIC's parent company's Business Partner Code of Conduct located at
https://www.Arrow.com/en/about-Arrow/reporting-and-governance; or (ii) has implemented and abides by
a code of conduct that is substantially similar thereto (in such case, Vendor shall provide a copy to EIC for
review upon ElC's request). Further Vendor warrants that in the event it utilizes its own code of conduct it
shall include compliance with anti-bribery laws including U.S. Foreign Corrupt Practices Act ("FCPA") and
the United Kingdom (UK) Anti-Bribery Act as applicable. In conformity with laws and with established
corporate policies regarding foreign business practices, Vendor and ElC shall not directly or indirectly
make or authorize any offer, payment, gift, or promise to pay anything of value for the purpose of
influencing an act or decision of an official of any government (including a decision not to act) or inducing
such a person to use his influence to affect any such governmental act or decision in order to assist in
or lapse of
obtaining, retaining, or directing any business. This clause shall survive termination, expiration,

the Agreement.
If performing services in the United States, Vendor represents and warrants that all of its United States
Personnel will be citizens of the United States or possess the legal right to work in the United States in
accordance with the Immigration Reform and Control Act of 1986 and the Immigration Act of 1990, both
as amended from time to time; and it will comply with the required regulations relative to Affirmative Action
and Equal Employment Opportunity are incorporated by specific reference to Executive Order 11246, to
the extent not exempt, this contractor and subcontractor shall abide by the requirements of 41 CFR $S 60-
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14(a),60-3005(a) and 60-741.5(a) These rogulations prohibit discriminaton aganst indrvouak bases
on their status as protected veteran, qualifiod disabilitiuos, racs, olor, religuon, s , u a l orneritstvn

gender identity, or national origin. Moreover, these regulations require that covered prirrne ctrstns and
Subcontractorstake affirmative action to employ and advance in employment individuals wthut regard1t
race, color, religion, sex, sexual orientation, gender identity, national origin, protected v6etsran statiys, or

disability. To the extent not exempt, Vendor shall abide by the requirerments of 41 CFR 0 1 4la), 60
300.5(a) and 60-741.5(a) at 29 CFR Part 471, Appendix A
Federal Contractor and Affirmative Action. If performing services in the United States, Vendor understands
and acknowledges that ElC may be a federal contractor for certain purposes, that EIC has implemerted a
number of Affirmative Action Plans ("AAPs"), and that EIC is an equal opportunity ermployer, Vendor agrees
to provide, upon EIC's request, information relating to Personnel for the purposes of AAP reporting and

compliance with Office of Federal Contract Compliance Programs ("OFCCP") guidelines

9.8. Entire Agreement; Order of Precedence, Severability. This Agreernent and any Addendurn or Statement
of Work ("'SOW') that has been executed by the Parties and references this Agreenent reprerent the
entire agreement between the Parties concerning the subject matter hereof, and no armendrmert or
modification of any of the terms or conditions of this Agreement or a SOW shall be valid unless reduced
to writing and executed by both EIC and Vendor pursuant to the terms of this Agreement. This Agreement
supersedes all proposals or quotations, oral or written, and all negotiations, conversations, or discussons
between or among the Parties relating to the subject matter of this Agreement. When interpreting this
Agreement, precedence will be given to the respective parts in the following order: (i) the applicable SOW;

(i) the applicable Addendum; (ii) this Agreement, (iv) EIC's then-current standard Terms &Conditions of
Purchase. In construing the terms of this Agreement, no presumption will operate in either Party's favor a5
a result of its counsel's role in drafting the terms or provisions hereof. The Parties expressly acknowledge
that they are represented by legal counsel and that they have read and understand the terms of this
Agreement. If any provision of this Agreement is declared invalid, unenforceable, or void under applicable
law, such provision shall be interpreted so as to best accomplish the intent of the Parties within the limits
of applicable law; it is the express intention of the Parties that all other provisions not declared invalid,
unenforceable, or void shall rema in full force and effect.
9.9. Execution. This Agreement may be signed in counterpats, all of which upon execution and delivery will
be considered an original and together will constitute one agreement. Electronic signatures or scanned
copies of this Agreement will legally bind the Parties to the same extent as ink signatures or original
documents.

IN WITNESS WHEREOF, the Parties hereto, intending to be legally bound have executed th Agreement on the date
set forth below.
VENDOR: GeekLurn HR Consuting Pvt. Ltd

E-INFOCHIPS PRIVATE LIMITED

By:

Name

Title
Date

Elisabeth Caris
Legal Counsel
April 28, 2022

By
Name:
Title:

Date

dhQwo
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